RECEIVED 

JUL 1 7 2006 

VtCL PRESIDENT 

finance and administration Contract C3442 

Vendor PRISQQOl 

This Agreement made effective on May 15, 2006. 



CONTRAC T FOK SERVICES 
BETWEEN 

THE ATHABASCA UNIVERSITY GOVERNING COUNCIL 
(hereafter called the UNIVERSITY) 

AND 

PRISMATIC GROUP INC. 
(hereafter called the CONTRACTOR) 

In consideration of the mutual covenants provided for herein, the parties agree as follows: 
1.0 Term of Agreement 

1.1 Subject to paragraph 9.0 herein, the term of this Agreement shall be as set forth in 
Schedule "A" hereto (the "Term"). 

2.0 Nature of Services 

2.1 The CONTRACTOR acknowledges that it has been selected on the basis of its 
special expertise and competence and that such expertise is a necessary element 
of the services to be provided by the CONTRACTOR hereunder. The 
CONTRACTOR shall work in collaboration with the UNIVERSITY and its staff 
in performing the services set out in Schedule "B" hereto (collectively the 
"Services"). 

3.0 Payment 

3.1 A maximum fee in the amount set forth in Schedule "C" hereto, shall be paid to 
the CONTRACTOR as provided for in the said Schedule. 

4.0 Independent CONTRACTOR 

4.1 The CONTRACTOR represents that it is a resident Canadian for the purposes of 
Canadian income tax legislation. If the CONTRACTOR is or becomes a non- 
resident, the UNIVERSITY shall be authorized to withhold the applicable 
percentage of payments as required by any such income tax legislation. The 
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CONTRACTOR shall inform the IJNIVFRSITY forthwith of any change in its 
residency status for income tax purposes. The CONTRACTOR shall indemnify 
the UNIVERSITY for any payments not withheld, but required to be paid 
pursuant to such legislation, including any interest or penalty assessed thereon. 

'I he CONTRACTOR acknowledges that it is an independent CONTRACTOR 
and has no authority to enter into any arrangements as an a«ent for the 
UNIVERSITY. 

The CONTRACTOR shall have authority to exercise exclusive control, direction 
and management to carry on the Services under its own superintendence and at its 
own risk, and to provide the Services according to its own means and methods. 
The UNIVERSITY shall be entitled only to direct the CONTRACTOR with 
respect lo the elements of the Services to be performed by the CONTRACTOR 
and the results to be derived by the UNIVERSITY, to inform the CONTRACTOR 
as to where and when such Services shall be performed, and to review and assess 
the performance of such Services by the CONTRACTOR for the limited purposes 
of assuring that such Services have been performed in accordance with the 
requirements of this Agreement and confirming that such results are satisfactory 
to the UNIVERSITY. 

Unless otherwise specified, the CONTRACTOR shall procure from the proper 
authorities all permits and licenses which may be required for the performance of 
the Services hereunder, and shall pay all customs, duties, and all excise, license, 
occupation and other taxes which may become payable to any authority by reason 
of the Services. 

The CONTRACTOR and any employees of the CON TRACTOR shall not be 
deemed to be at any time employees or servants of the UNIVERSITY. The 
parties agree that the CONTRACTOR shall be an independent CONTRACTOR 
in the performance of the Services under this Agreement and that no master and 
servant relationship is to be created between the CONTRACTOR or any 
employees of the CONTRACTOR and the UNIVERSITY and further that no 
employee benefits available to employees of the UNIVERSI TY shall accrue to 
the CONTRACTOR or to any employees of the CONTRACTOR. Accordingly, 
the CONTRACTOR shall pay and accept full and exclusive liability for the 
assessments or contributions required by but not limited to the Alberta Worker 's 
Compensation Act, Unemployment Insurance Act (Canada). Canada Pension Man 
Act, and income Tax Act (Canada), and the CONTRACTOR, as an independent 
CON TRACTOR, and its employees shall not receive nor be entitled to receive 
from the UNIVERSITY vacation pay, overtime pay or severance pay in 
connection with the performance of the Services. 

'The CONTRACTOR shall be solely responsible for the payment of ail income 
taxes assessed or levied against it. 
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5.0 Reporting Relationship 



5.1 For the duration of this Agreement, the formal UNIVERSITY contact between 
the UNIVERSITY and the CONTRACTOR shall be Frits Pannekock, with the 
day-to-day UNIVERSITY contact to be Dr. Peter Mitchell, Dr. Nancy Parker, 
Pat Eagar or such other party as shall be designated by the UNIVERSITY to the 
CONTRACTOR in writing 



6.0 Assignment 



6.1 The CONTRACTOR shall not assign or sub-contract any of the obligations 
undertaken herein except with the written authorization of the UNIVERSITY. 



7.0 Intellectual Property Rights and Confidentiality 

7.1 The CONTRACTOR hereby assigns to the UNIVERSITY all of its rights, title 
and interest whatsoever throughout the world in and to all copyrighted works, 
trademarks and any and all other intellectual property or proprietary information 
prepared or created by the CONTRACTOR through the provision of the Services 
pursuant to this Agreement (the "Intellectual Property") including the right to 
apply for copyright, patent or trade-mark registrations, for the full duration of all 
such rights and any renewals or extensions thereof and further agrees to execute 
any documents which may be necessary to evidence or support such assignment. 

7.2 If parties who are not employees of the CONTRACTOR make or have made any 
contribution to the creation of a "new work" (as that term is used in present or 
future United Slates copyright statutes or the Canadian Copyright Act) which 
comprises or forms part of the Services, the CONTRACTOR shall obtain from 
such parties a comparable full assignment of rights and waiver of moral rights, 
including those associated with honour and reputation, without restriction in 
perpetuity, so that the foregoing assignment by CONTRACTOR vests in the 
UNIVERSITY full rights in the "new work," free of any claims, interests or 
rights of other parties. The CONTRACTOR agrees not to pennit any of its 
employees to obtain or reserve by oral or written employment agreements any 
rights as "authors" of such "new works". At the UNIVERSITY'S request the 
CONTRACTOR shall furnish the UNIVERSITY with full information 
concerning die creation of "new works" and with copies of assignments of rights 
and waivers obtained from other parties, with the same scope as those granted bv 
the CONTRACTOR. 

7.3 The CONTRACTOR hereby expressly waives in favour of the UNIVERSITY, all 
of its moral rights in the Intellectual Property, including those associated with 
honour and reputation, without restriction in perpetuity and further agrees to 
execute any documents, which may be necessary to evidence or support such 
waiver. 
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7.4 The payments referred to in paragraph 3.0 herein are in full and final satisfaction 
for provision of the Services and the CONTRACTOR agrees and acknowledges 
that neither it nor its agents, employees or subcontractors are entitled to the 
payment of any future royalties, residuals or any other payments in connection 
with the Services and hereby expressly waives entitlement to such payments. 

7.5 The CONTRACTOR acknowledges that all records, material and information 
pertaining to the UNIVERSITY and any copies thereof obtained by the 
CONTRACTOR are and shall remain the exclusive property of the 
UNIVERSITY. 



7.6 Except as may be required in connection witli filings with government agencies or 
courts or except as may be required under applicable law, the CONTRACTOR 
shall keep strictly confidential and shall not disclose to any other party or entity 
other than its officers and employees on a must know basis or its respective 
lawyers and accountants, the material terms and conditions of this Agreement. 
The CONTRACTOR agrees to keep confidential and not disclose or to make use 
of any confidential information or trade secrets of the UNIVERSITY. The 
CONTRACTOR shal! take all reasonable steps to ensure that the 
CONTRACTOR and its agents, employees, contractors and subcontractors shall 
treat as strictly confidential the confidential information and trade secrets of the 
UNIVERSITY, and in any event shall use no less effort than the CONTRACTOR 
would use to protect its own confidential information. 

8.0 Non-Disclosure and Confidentiality Agreement 

8.1 The CONTRACTOR shall be required to execute and adhere to the attached Non- 
Disclosure and Confidentiality Agreement dated May 15, 2006 that forms part of 
this Agreement. 



9.0 Termination of Agreement 

9.1 Notwithstanding anything contained herein to the contrary, the UNIVERSITY 
may terminate this Agreement without cause upon a minimum of 7 calendar days 
written notice to the CONTRACTOR of its intention to do so or may terminate 
this Agreement immediately upon written notice and payment in lieu of 7 
calendar days notice. 

9.2 If the CONTRACTOR defaults in the performance of any of its material 
obligations as provided for herein and such default shall not be cured within 10 
days written notice thereof by the UNIVERSITY, or if the CONTRACTOR 
becomes insolvent, or if a petition under any bankruptcy act shall be filed by or 
against the CONTRACTOR which petition, filed against the CONTRACTOR 
shall not have been dismissed within 30 days thereafter or if the CONTRACTOR 
takes advantage of any insolvency other like statute (any of the above acts are 
hereinafter called an "EVENT OF DEFAULT") then the UNIVERSITY may in 
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addition to any and all other rights it might have against the CONTRACTOR, 
terminate this Agreement immediately by giving written notice to the 
CONTRACTOR at any lime after the occurrence of such EVENT OF DEFAULT. 
The CONTRACTOR shall have no other claims and shall take no action against 
the UNIVERSITY of any kind including, but not limited to, claims for damages 
or lost opportunity. Notwithstanding such termination, the indemnities, 
warranties and representations set forth in this Agreement shall remain in full 
force and effect. 

In the event this Agreement is terminated as provided for herein or upon the 
expiration of the Term, the CONTRACTOR shall immediately thereafter deliver 
to the UNIVERSITY, at its own expense, any and all information and materials 
obtained, acquired, created, produced or resulting from or relating to the Services. 



10.0 Indemnity 

10.1 The CONTRACTOR shall indemnify, hold harmless and defend the 
UNIVERSITY, its servants, agents, employees, invitees and representatives from 
and against any and all losses, damages, expenses, claims, suits and demands of 
whatever nature (including legal fees and expenses on a solicitor and client basis) 
resulting from the breach of any term, condition or provision of this Agreement, 
and or damages or injuries, including death, to any property or persons caused by 
or arising out of any negligent or willful act or omission of the CONTRACTOR 
under this Agreement, whether in connection with the provision of Services or in 
compliance with its covenants, and also such negligent or willful acts or 
omissions of the CONTRACTOR'S sub-contractors or any of that party's sub- 
contractors, respective servants, agents, employees, invitees or representatives. 



11.0 Access to Information and Protection of Privacy 

11.1 Definitions - (as stated in the Alberta Freedom of Information and Protection of 
Privacy Act (the "Act ,! }) 



Employee - in relation to a public body, includes a person who performs a servi 
lor the public body as an appointee, volunteer or student or under contract or 
agency relationship with the public body. 

Personal Information or Information - means recorded information about an 
identifiable individual, including: 

(i) the individual's name, home or business address or home or 

business telephone number, 
(n) the individual's race, national or ethnic origin, colour or religious 

or political beliefs or associations, 
(iii) the individual's age, sex, marital status or family status, 
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(iv) an identifying number, symbol or other particular assigned to the 
individual, 

(v) the individual's fingerprints, other biometric information, blood 
type, genetic information or inheritable characteristics, 

(vi) information about the individual's health and health care history, 
including information about a physical or mental 

disability, 

(vii) information about the individual's educational, financial, 
employment or criminal history, including criminal records where 
a pardon has been given, 

(viii) anyone else's opinions about the individual, and 

(ix) the individual's personal views or opinions, except if they are 
about someone else. 

Record - means a record of information in any form and includes notes, images, 
audio/visual recordings, x-rays, books, documents, maps, drawings, photographs, 
letters, vouchers and papers and any other information that is written, 
photographed, recorded or stored in any manner, but does not include software or 
any mechanism that produces records, 

1 1 .2 Access to Information and Protection of Privacy 

The UNIVERSITY and the CONTRACTOR are subject to the Act. Records and 
Personal Information, collected, created, used, disclosed, and disposed of as a 
result of this Agreement arc subject to the provisions of the Act and as such each 
of the parties hereto covenants and agrees as follows: 

(i) Each of the parties shall provide notification as required by the Act when 
Personal Information is being collected as a result of this Agreement. The 
notification shall include the purpose for which the Information is being 
collected, the specific legal authority for the collection and the title, 
business address and telephone number of an officer or employee who can 
answer the individual's questions about the collection. 

(ii) The UNIVERSITY and the CONTRACTOR shall protect Personal 
Information that is collected, created, and used as a result of this 
Agreement in accordance with the Act, Records shall be stored in a secure 
manner, and reasonable security measures shall be taken against such risks 
as unauthorized access, collection, use, disclosure or disposal. 

(iii) Personal Information collected pursuant to this Agreement shall only be 
used for the purpose for which it was collected or a consistent use. Any 
other usage must have the written consent of the individual to whom the 
Personal Information relates. 
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(iv) The UNIVERSITY and the CONTRACTOR shall onlv disclose Personal 
Information as required to carry out this Agreement and as provided for in 
the Act. 

(v) Any Persona! Information in the custody of or under the control of either 
party hereto as a result of this Agreement shall remain in the custody of or 
under the control of that party and shall be retained and disposed of 
according to that parly's retention and disposition schedule in accordance 
with the Act. 

(vi) In (he event of either party receiving a request for Records or Information 
covered by this Agreement, each shall make every reasonable effort to 
assist the applicant by responding to the request according lo the 
provisions of the Act. 

12.0 Miscellaneous 



12.1 Schedules 



All schedules attached to this Agreement are incorporated by reference hereto and 
shall form terms of this Agreement. 



12.2 Notices 



Any notice or other communication pursuant to this Agreement required or 
desired by a party shall be deemed to have been given (or received by the other 
party) on the date when delivered or sent by confirmed facsimile transmission 
personal delivery or three (3) business days afier being sent by pre-paid single 
registered mail to the UNIVERSITY or the CONTRACTOR at the addresses set 

forth in hplnw 



UNIVERSITY: 

Pat Eagar, CM A MBA 

Vice-President Finance and Administration 

Athabasca University 

1 University Drive 

Athabasca, AB T9S 3A3 

Phone: (780)675-6909 Fax: (780)675-6450 



CONTRACTOR: 

Bill Donahue or Jim Dau 
Prismatic Group Inc. 
#205, 3132 Parsons Road 
Edmonton, AB T6N 1 L6 
Phone: (780) 495-0200 



Fax: (780) 439-2369 
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12.3 Headings 



The headings contained in this Agreement are for the convenience of reference 
only and shall not affect the interpretation or meaning of this Agreement. 

1 2.4 Waiver of Agreement 

Failure by either party to insist upon the strict performance of any of the 
covenants, agreements, terms, provisions or conditions contained in this 
Agreement or to exercise any election shall not he construed as a waiver or 
relinquishment of such covenant, agreement, term provision or condition but the 
same shall continue and remain in full force. No waiver shall be deemed to have 
been made unless expressed in writing. 

12.5 Severability 

if any provision of the Agreement is invalid or unenforceable in any 
circumstance, the remainder of this Agreement, and the application of such 
provision in any other circumstances, shall not be affected. 

12.6 Entire Agreement 

This Agreement constitutes the entire agreement between the UNIVERSITY and 
the CONTRACTOR pertaining to the subject matter, and supersedes all prior 
agreements, understandings, negotiations, representation and discussions whether 
oral or written. 



12.7 Compliance with Law 

The CONTRACTOR shall properly execute and comply with all statutes rules 
orders, ordinances, and regulations of all governmental authorities in providing 
the Services pursuant to this Agreement. 

12.8 Force Majeure 

Delays in or failure of performance by either party under this Agreement shall riot 
constitute default hereunder or give rise to any claim for damages if and to the 
extent caused by occurrences beyond the control of the party affected, including 
but not limited to, decrees of government, acts of God, strikes or other concerted 
acts of workers, inability to procure materials or labour, fires, floods, explosions, 
riots, war, rebellion, sabotage and atomic or nuclear incidents (hereinafter called 
"force majeure"), but lack of finances shall in no event be deemed to be a cause 
beyond a party's control. 



In the event that performance of this Agreement in the reasonable opinion of 
either party is made impossible by force majeure, then such party shall so notify 
the other in writing and the UNIVERSITY shall either (a) terminate the 
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Agreement, or (b) authorize the CONTRACTOR to complete the performance of 
the Services with such adjustments as are required by the existence of the force 
majeure and are agreed upon by both parties. 

12.9 Governing Law 

This Agreement shah be governed by and interpreted in accordance with the laws 
of the Province of Alberta and the University and the CONTRACTOR 
irrevocably attorn to the jurisdiction of the Courts of the Province of Alberta. 

12.10 Survival 

The paragraphs titled Intellectual Property Rights and Confidentiality, Indemnity, 
Termination of Agreement, and Governing Law shall survive termination and 
expiration of this Agreement. 

12.11 Currency 

All references in this Agreement to dollars shall be to Canadian dollars unless 
otherwise indicated. 

12.12 Further Assurances 

Each party hereto shall from time to time and at ail times do such further acts and 
execute and deliver all further deeds and documents as shall be reasonably 
required in order to fully perform and carry out the terms of this Agreement. 

12.13 Inconsistencies 

In the event of any inconsistencies or conflicts between the terms of this 
Agreement and any schedules, appendices or other documents attached to and 
forming part of this Agreement, the terms of this Agreement shall prevail, unless 
otherwise stated in the Agreement. 

12.14 Successors and Assigns 

This Agreement shall enure to the benefit of and be binding upon the parties, and 
their respective legal representatives, successors and assigns. 

12.15 Amendments 

This Agreement shall not be amended unless such amendment is in writin» and 
signed by both parties. ° 
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12.16 Time 

Time shall be of the essence in this Agreement. 

IN WITNESS WHEREOF the parties have hereunto affixed their signatures the day and year 
first written above. 

THE ATHABASCA UNIVERSITY GOVERNING COUNCIL 





Pat Eagar, CMA MBA 

Vice-President Finance and Administration 



CONTRACTOR 




Bill Donahue 

PRISMATIC GROUP INC. 



Witness 



Print Name of Witness: 



Address 




Telephone No. 
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SCHEDULE "A" 
TERM OF AGREEMENT 

Subject to Article 9.0. this Agreement shall commence on May 15, 2006 and shall terminate 
March 31, 2007. 



SCHEDULE "B" 



NATURE OF SERVICES 



During ihe Term of this Agreement, the CONTRACTOR shall provide the following 
Services as required by the UNIVERSITY: 

The CONTRACTOR shail lobby government to advance and secure funding and suppor 
lor Athabasca University's priority agenda items including: 

A new building in Athabasca; 

A signature building in Edmonton; 

An E-!caming Research Institute; 

Policy framework improvements for inter-provincial and international trade: and 
Positioning Athabasca University as an equal university partner in Alberta. 

This list may be revised or expanded at the discretion of Athabasca University. 
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SCHEDULE "C" 



PAYMENT 



'to l^^^CT^ »uT * ^ ^ ° f thi8 Asrecmcnt h >' the UNIVERSITY 
o the CON RAC i OR shall be Thirty six thousand seven hundred fifty (S 36,7S0 00) 

Dollars, cvelud.ng all taxes that apply, plus reimbursement for pre-approved out 2 

pocket expenses, which shall he paid during the Term by the UNIVERSITY as follows: 

a) Payable monthly upon satisfactory completion of services, in accordance with 
Schedule B herein, and upon receipt of a monthly report detailing activities and 
results acheived; 

b) upon submission of invoice(s) by the CONTRACTOR based on $3 500 00 per 
month with the first invoice for May, 2006 being $1 ,750.00 and upon submission 
ot original receipts, approved by the contract manager; and 

c) net thirty (30) days, payable by cheque. 

The payment(s) provided for in Paragraph 1.0 of Schedule herein shall be 

conditional upon the satisfactory completion of the Services, such completion to be 
determined in the sole discretion of the UNIVERSITY acting reasonably. 

The form of payment(s) provided for in paragraph 1.0 of Schedule "B" herein shall be bv 
cheque payable to Prismatic Group Inc. 

It is the obligation of the CONTRACTOR to identify all GST amounts and its GST 
registration number on the invoiee(s). 
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THIS AGREEMENT MADE THIS 15 lh DAY OF MAY, A.O. 2006. 
NON-DISCLOSURE AND CONFIDENTIALITY AGRF.F.MF.N'T 



WHEREAS: 
A. 



B. 



C. 



Prismatic Group Inc. C'the CONTRACTOR") has hid on a contract for Athabasca 
University ("the UNIVERSITY"). 

In order to complete the contract, the CONTRACTOR may become aware of certain 
confidential information (the "Confidential Information"). 

The UNIVERSITY is desirous of ensuring the strict confidentiality of the Confidential 
Information and as a condition of the release of the Confidential Information requires the 
execution ol these premises; 

D. The CONTRACTOR acknowledges the strict confidentiality of the Confidential 
Information and is desirous of restricting the dissemination of the same all on the terms 
and conditions herein set forth; 

In consideration of obtaining the Confidential Information, the premises and of the 
covenants, terms and conditions hereinafter stated and for other good and valuable consideration 

rnln C p?r!^ SutflC,eilCy of which is ^by acknowledged by the CONTRACTOR) the 
CON I RACTOR covenants and agrees as follows: 

1 . In this Agreement: 

(a) "the UNIVERSITY" means Athabasca University, its officers, employees and 
subcontractors; 

-the CONTRACTOR 1 ' means Prismatic Group Inc., its officers and employees; 
(c) "Confidential Information" means and includes any and all of the following: 

(i) Processes, operating manuals, instruction sheets, information or data 
relating to or pertaining to the operation, construction, administration 
design, or use of any equipment, chattels, fixtures, or product that is 
owned or operated by the UNIVERSITY; 

(ii) Balance sheets, financial statements, production reports, pro-forma 
statements, increment expense records and other financial or production 
information or data relating to the UNIVERSITY; 

(iii) Patent application rights, patents, copyrights, trademarks, trade secrets or 
design marks, or patents pending in respect of any of the aforesaid 
Confidential Information including but not limited to equipment designs 



(b) 
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plans, specifications and modifications. (For the purposes of this 
Agreement "trade secret" means information including but not limited to a 
formula, pattern, compilation, programme, method, technique or process 
or information contained or embodied in a product, device or mechanism 
which: 

(A) is, or may he used in a trade or business; 

(B) is not generally known in that trade or business; 

(C) has economic value from not being generally known; 

(D) is the subject of efforts that arc reasonable in the circumstances to 
maintain its secrecy.); 

(iv) Student lists, records and any and all data pertaining to students; 

(v) Any and all other information regarding the UNIVERSITY, its business 
assets, rights, liabilities and obligations which are non public, confidential 
or proprietary in nature and which have been marked by The 
UNIVERSITY with a legend identifying such information as Confidential 
Information; 

PROVIDED HOWEVER, Confidential Information shall not include Non- 
Proprietary Information. 

"'Non-Proprietary Information" means; 

(i) Information which is within the public domain as of the date of its 
disclosure to the CONTRACTOR or which thereafter enters the public 
domain through no fault of the CONTRACTOR (but only after it becomes 
part of the public domain); 

(ii) Information which is already known to the CONTRACTOR at the time of 
:ts dtsclosure to the CONTRACTOR by the UNIVERSITY and is not 
subject to confidential restrictions; or 

(in) Information which, following its disclosure by the UNIVERSITY to the 
CONTRACTOR is received by the CONTRACTOR without obligation of 
confidence from the third party who the CONTRACTOR had no reason to 
beheve was not lawfully in possession of such information free of anv 
obligation of confidence; 

Provided that any combination of the information which comprises part of the 
Confidential Information shall not be deemed to be Non-Proprietary Information 
merely because individual parts of that information were within the public 
domain, within the prior possession of the CONTRACTOR, or were so received 
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hy the CONTRACTOR unless the combination itself is in the public knowledge 
or in the prior possession of the CONTRACTOR. 

The CONTRACTOR acknowledges the confidential nature and critical importance of 
maintaining absolute confidentiality and control of the Confidential Information. 

The CONTRACTOR shall at all times keep and maintain the Confidential Information 
strictly confidential to the CONTRACTOR and shall not, without the prior written 
consent of the UNIVERSITY, disclose, communicate, divulge, disseminate or distribute 
any of the Confidential information to any party, person or corporation whatsoever, other 
than the CONTRACTOR and the CONTRACTOR'S employees or representatives' 
actively and directly participating in the activities of the CONTRACTOR as they relate 
to the UNIVERSITY. 

The CONTRACTOR shall not use the Confidential Information within its own 
organization for any purpose other than to the extent necessary for the completion of 
contractor work done for the UNIVERSITY. 

The CONTRACTOR shall, in keeping and maintaining the Confidential Information 
strictly confidential to the CONTRACTOR, take all reasonable steps to ensure that the 
Confidential Information or any part thereof shall not be divulged to any third party, and 
without restricting the generality of the foregoing such reasonable steps shall include: 

(a) Physical security of areas where access may be gained to Confidential 
Information; 

(b) Security measures for electronic storage and transmission of data including or 
derived from Confidential Information; 

(c) Controls on access to any computer facility and tape or disk library where any 
Confidential Information may be kept; 

(d) Visitor control; 

(e) Controls over photocopying Confidential Information; 

(0 Document and computer network control systems which limit access to the 
Confidential Information to employees and agents who have a need to have direct 
access to Confidential Information for the purposes of participating in the 
evaluation of the Proposed Business, and which provides for a secure method of 
destruction of sensitive data; 

(g) Confidentiality agreements with the CONTRACTOR'S employees, agents or 
invitees who are permitted access to Confidential Information, which Agreement 
shall be: 
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(0 



for the benefit of both the CONTRACTOR and the UNIVERSITY; 



(ii) enforceable, at the option of the UNIVERSITY; 

(A) by the CONTRACTOR at the expense of the CONTRACTOR, or; 

(B) by the UNIVERSITY; 

and in either case the CONTRACTOR shall co-operate fully with the 
UNIVERSITY in enforcing the terms of such agreements. 

The CONTRACTOR undertakes to advise all employees or representatives actively and 
directly participating work done on behalf of the UNIVERSITY of the contents of this 
Agreement and to obtain their undertaking that they will be bound by all of the 
provisions hereof in like manner and to identify to such employees and representatives 
the information which is the subject matter hereof. 

'The CONTRACTOR acknowledges that the Confidential Information is the sole right, 
title and proprietorship of the UNIVERSITY. 

The CONTRACTOR covenants and agrees that if it determines that it does not wish to 
pursue work with the UNIVERSITY, it will promptly advise the UNIVERSITY of this 
fact and will return and deliver to the UNIVERSITY all Confidential Information 
furnished to it without retaining copies, summaries, analysis or abstracts thereof. 

The CONTRACTOR acknowledges that while the UNIVERSITY has included in the 
Confidential Information certain information which it considers to be relevant for the 
purposes of the CONTRACTOR, the UNIVERSITY is not making any representations or 
warranties as to its accuracy or completeness. 

Except as is expressly provided for herein, nothing herein stated or implied shall in any 
way be deemed or implied to constitute a license, authorization, permission or agreement 
to use, utilize, possess or retain in any manner whatsoever the Confidential Information 
and any of the Confidential Information delivered to the CONTRACTOR shall be 
returned to the UNIVERSITY forthwith upon demand, together with any copies, in any 
form whatsoever. 

The CONTRACTOR acknowledges that the UNIVERSITY would suffer irreparable 
harm as a result of breach of any of the non disclosure and confidentiality clauses 
contained in this Agreement and that legal remedies are inadequate; therefore the 
CONTRACTOR agrees thai, in addition to any damages and other remedies that the 
UNIVERSITY may be entitled to at law, equity, tort or contract as a result of such a 
breach, the UNIVERSITY shall be entitled to an order from a court of competent 
jurisdiction in restraining the CONTRACTOR from breaching or continuing to breach 
any of those provisions. 
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